PROMISSORY NOTE

$2,300,600.60 Muredith, New Hompshire
October 9, 20U8

FOR VALUE RECEIVED, the undersioned. EARTH PROTECTION SYSTEMS,

INC., with & mailing address of
“iviaker™, a0 2008 CPR TRUST, having un uddress a
ereimafter “Holdor™) or order, the sum of Twe Million Five Hundrod

Theusand Dollars tagether with interest during the term of Usis Note at o fxed rate of 20% interest
fer annum,

The term of thiz Mote is One {1) year from the dule of the Nute, Until malurity the
conseeutive monthly paymenis o $41.866.67 euch.

Maker shail pay Imerest ondy 1n Twelve {
The first monthly payment iy due Decomber 1, 2008 and the Ninal payment plus all principud,
seerued interest wod charges is due November 1, 2009, Al paymuests made ynder the Note shal
be applied first to charges and/or fees, if any, then 1o accrued inerest at the rae smated abowve,
then o principal.

MAKER'S PAYMENTS BEFORE THEY ARE DUF- The Maker hus the right to
mutke pryments of principal at uny time before they wre due. A payment of principal only is
known s a “prepayment”. When Maker makes o prepuyment, Maker will tell the Holder in a
lelter that Muker is doing so. A prepayrmient of all the unpaid principal is known as a ~full
prepuyment”™. A prepayment of only part of the unpaid prircipal is known as a Y purtial
prepayment”.

The Maker may make a [ull prepayment or pariial prepayments. The Holder
will use all of the prepayments 10 reduse the amount of principal that te Muker owes under
this Note. Ifthe Maker makes o purtial prepuymient, ihere will be ne deluys in the due dates or
changes in the amowns of my montkly paymenls uniess the Holder agrees o wriling 1o
those delays or changes. The Muker may make o Ul prepeyment al any time. I the Maker
prepaymaent, the Molder muy require the Moker to muke the

ity payments js due. Any prepayments made

chooses o make a purtal
prepuyment on the some day that one of the month
shall not be subject fe any prepayment charge.

All parties, whether makers, endorsers, guaranters or otherwise horeby waive demand,
noive and protest and wsent w0 on extension or posiponement of the Uume of payment or other

mdulgence,

Upen defuslt of the paysment of interest and principud due under this puete, or e
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azcurrence of any event of default under the Securily Agresment and Loun Documents of near
or even date, if said payinenl is nol made or delault cured witkin {ifteen {13) days of the due date
or upon default in the performunes of any of the 1erms and condidens of this Note, if such
delaull ts not cured within thirty (301 dayvs of writlen nodce, the antire unpuid balance of principal
and interest shall, st the option of the Helder, bocome due and gayuble ot once without demand or
nutice.

No uct ul delay or omission or commission of Molder, including specificaly any faffure
6 exervise uny Aghl, remedy or recourse, shall be deemed & waiver or refease of swine, such
waiver or rebease Lo be effective only il set furth in o writien document exceuted by Holder und
then enly @ the extent specifically recited therein, A waiver or refease with reference o one
event shall not be construcd us eontinuing, as o bar ©, or us 5 waiver ur relenss of, any
subsequent right, remedy or recourse as to any subsequent cvent.,

The aceeplance by the Holder hereal of any payment afier any defacll hereunder shall
ot operate to extend the Ume of payment of any amount then remaining unpaid hereunder or
constituie a walver of any rights of the Holder hereof under this Note,

All of the rights und remedies of the Holder hereo!, whether evidenced hereby or by
any other ugreement, instument, ur paper, shall be cumulative and may be excreised
singularly or eoncurrently, and the Holder shall have no duty as 1o the collection or protection
of any celiaterul held by it or the Income thercon, nor us o the preservation of any rights
pertaining thercto.

This Note is fully negotinble and upon aceotiation sbull be entuercesbic by the Holder
in accurdunee with its wrms.

This Note shull be governed exclusively by the fows of the Staic of New Hampshire.
Makcer hereby syrees that any action hercon or related herero may be muinteined in a Court of
competent jurisdietion Jocated in that state, and esnsent to the jurisdiclion of any such Court for
all purposes connected herewith. '

In the event of u defauh on this Now, the Helder theread shall be entitled in addition 1o
all other amounts due the costs of collection, including reasorable attorneys® foes, and any other
EXpense necessary o protect the interest of the Holder of this Note and uny real estate securing thiy
note, and such umounts shalf be pavable according to the terms of this Note.

Any nalice required to be given under this Notw shali be given in witting and senl by

certilivd mail postaye prepuid, 1o the st knows address of the party 1o receive the notce or at
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such other address ns may be agreed upon belween the partics in writing.

This Promissory Note may be amcadued, exsended or modified only by a writing aigned by
Holder and Maker. This Promissory Note is secured by the recetvables and accounts of Sarth

Proteotion Systems, Ing. Security Agreement und UCC-1 Staremeni of near or even dute.

WITNIESS my humd and seal, this 9

LI -

\1@1‘:55 i OSKAR H. KLENERT, PRESIDENT,

DULY AUTHORIZED

LARTH PROTECTION SYSTEMS, INC.
e ¥ ‘.
E’vi hess Q5K

day of October, 2008,

AR B, KEENERT, PERSOGNALLY,

[¥¥]



LOAN AGREEMENT
< E
THIS AGREEMENT made this & gl October, 2008 by 2nd boiween, EARTH

PROTECTION 8YSTEMS, INC., u Deluware corporation with a mailing address u'f“

“Borrower™) and 2008 CIR TRUST, having ap address at—

— (referred o herein es the “Lender”™ and or *Lender™

dPres

il

-3

WITNESSETH

I consideration of the murae] covenants and agreements contsined herein, the parics

as follows:

rees W lend o Borrower, and the Borrower

PURPOSE AND AMOUNT OF L0AN, Lender up
ber und repuy to Lender or ts wssigns the principal sum of Two

herehy agrees 1 borow from Ler
Million Five Hundred Thousend Dollurs for the purposs of funding borrower’s operations,
inciuding regearch, development, manufaclure, sales, mstaileton and molnienance of constaf
protection und remedindion systems.
Any chinge in the usege of Tunds is prohibied.
12 LOAN, The Loun s evidenced by a Promissory Note dated the dile hereol in the original
rincipal amaunt Two Milllon Five Hundred Thowsand Dollars. The above deseribed
P
obligation is hereinufler referred o as “Note azd/or Loan™,
P33 SECURITY. The ubove Loan is scoured as foilows:
1.3.4 The Borrower shuil crecute and deliver 1o Lender at closing a Security
Agreement and UCC’s on the purchuse urders, nvoices and accounts receivable of
Eurth Protection Systems, 1nc.,
137 “fhe Borrower sha!l assizn to Lender under the erms of this Agresment purchase
arders,

s

The Borruwer shall execute and deliver 1o Lender a closing all documents
pecessary (o perfect a secured inlerest in Borrower™s invoices and receivables,
PROCEDURE TOR ADVANCES ON PURCHASE ORDERS. The proceeds of the Loun
shall be advanced 4l such times as Borrower has assipned w0 Lender valid, bora Gde purchuse
orders in an wmount equal 16 Wwice the requested advance.

2.1 Berrower shall submitwo Lender the principal terms of each customer’s orders for wrinen
cditworthiness, including sli

credit approval and all financial data relative (o customer’s ¢
Aceesary suthorization to exumting eusiomer’s credit. Lender, in its discrevian, approve in

all or & portion of Borrower's customers™ orders vither by estublishing 4 credit

WL
line limited to 4 specific amount for 1 ypecilic cusiomer, or by approviny all o1 & portion

of 0 prupused purchasy arder submitted by Rorrower (“Approved Receivablas™. No
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credit approval shell be effeciive unless in writing and unltess the goods are shipped of the
services rendered within the time speeified in the writien credit approval or within 90
days after the approval s given, iMno ime iy specilied. No written credit approval or
terms of sale shall be changed withow Lender’s writien approval. Lender shafl have the
fight to withdraw its credit approval or withdraw or adjust a credit line oz any time betore
defivery of merchandise or rendition of services. {_ender shall not be liable to any person
oF in any manner O refusing o approve the credit of uny customer

Borrower shull execute and deliver 1 Lender written schedules of ali Reveivabies sold or
assigned hereunder in form satisfictory to Lender, 1oecther with copies of customer’s
invoizes or the equivalent and vpon Lender’s request, conelusive evidence of delivery {or
alt zoods sold or rendition of services and alf other information or documents Lender may
require. Borrowess failure 10 execule and deliver such schedule of Reccivabics shull not

!J
b

affeet the nssigament of such Receivables hereunder.

2.3 Albcustomers® invoices shall be marked indicating st the Reecivable svidenved by the
involce is owned by and payable 10 Lender in o manner satisfactory o Lender. Al
remittances, checks, bifls and other procesds of sales shall be praperty of Lender and
Borrower authorizes Lender 1o endorse its name on any and afl checks or other farms of
renytiunces received in payment of Recelvables whenever such endorsement is deemed
ta be necessary by Lender to offect collection thereol, 1T any remitunces, including
depusits, are made dircetly to Borrower, Borrower shali hold the same in tust for the
benclit of Lender and will immedintely deliver 1o Lender the identical ehecks,
documents, instruments or moneys reesived in the swne form as received by Borrower.
Borrower has been advised it Lender may employ a lockbox account {or the deposit of
remiltances received in payment of Receivabies, und Borrower consems therei.

24 Lender may Iimii i acceptance of Receivables arising from sales 1o any one customer.

2.5 Allsales ar invoices shall be with full recourse 1o Barrawer in the event of nenpuyment
thereof for uny reason whalseever regardless of whether or noi the same was approved as
to credit and Lender shull have the right to churge Uhe sume back ot usy time, together
withinterest, iFany.

2.9 All customers” depasity on wll sules and inveices shull be paid through or forwarded (o
Lender. Lender shail pay to Borrower within three business days of clearsnee or
availobility of deposit funds un smount equal 16 the deposil and such funds shall not he

- cansidered as part of Borrower’s Reecivables in the caleulation of disbursement amounis
under this Agrcement or in the loan balance. Al payments of deposit funde shall be with
fult receurse 16 Borrower in the event ol 2 failed, revoked or dishanored payment thereol

for sny reason whatseever and such amounts shall be included in Lhe loan balznce.

2.7 Burrower shall be entitled o receive any disburscment only upen acceptance of purchase

make disbursement w Bomower withia two

arders and amounts. Thu Leader shall
business days of submission and verification and satisfaciion ol all conditions o the finzl
disbursemuent of the Loan, The Borrower shull be entitled 1o disbursement ouly o the extent
ol one half ef the submitted parchase orders up 1o the bulnce remaining of undistributed
funds.

Lender shal hiave the complete and exclusive right 1 puyment on the submined purchasce
arders and shall use such funds to pay Borrower’s monthly payment under a certuin
Promissory Note exceuted conterporancously with this Agreement, 10 reduce the amount of

!-.)
(e

ocwslanding principle and pay all necessary costs and expenses incurred by Lender in
copnection with this Loun and suthorized by this Agreement, the Promissesy Note and
Security Agresment.
CONDITIONS PRECEDENT TC THE MAKING OF THE LOAM AND DISBURSEMENTS,
Prior 1o the Lender making any disbursement, the Lender must receive ail of the items set farth

{ad

- below.
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-t The Borrower hus executed and detivesed over the Loun Documents deemed approprize
arud necessary by the Lender, including but not limited w uny Security Agreements,
Promissory Notes and UCC documents.

2.2 The truth und accursey, 23 ol the clusing date, of all represenations and warranties made

herein by Borrower and the receips by Lender of such docurnems as Lender has

reguesied;

)

3.3 Borrawer shull assign w Lender purchuse orders, invoices or other evidence of new,

unencumbered pecounts receivable.

3. REPRESENTATIONS in order to induce the Lender te muke the boan hereunder, Borrower

represent and warrnt in every item set fonh below. Each represeatmion is a joint and several

waurranty from the Borrower.

3.1 Borower represents and warrants that each and every Receivable now or herealier

assigned 1o Leader:

- .51 represents 2 bona fide sale und delivery of merchundise or rendition of services
0 customers in the ordinary course of 113 business;
represents merchandise or services which have been received and aceepled by
Borrower™s vustomers without dispute or claim of any kind and shai! be free and
clear of any offset, deduction, counterclaim, len, cneumbrance ar any other
claim or dispure (real or claimed), incloding, withow limitation, claims or
disputes s Lo price, kerms, delivery, quontity or quality ond elaims of release
{rons Habifity or because of any sct of God, or « public enemy, or war, o7 berause
of the requireiments of law or of rufes, orders or regulations havine the foree of

3
i

fawy

will be for an amount certain payable in United States funds in sceordance with
pa)

(FE)
L

the terms of the invoice covering swid sale, which shail not be charped without
Lender's written approval;

304 eseept for Lender's security interest therein there wie o securily interests, oms
ar encumbrinees thereon and i will at atl thmes be kept free und clear of spime
exeept in Lendes™s [aver;

3.1.5  Borrower hos title thereto and Borrower has the legal rights 1o sell, usvign,
vrapster and set over the same o Lenders

316 alf docurnents Lo be defivered o Lender In connection therewith will be genuine
und bt enforccable. Barrower agrees 1o indemnify Lender aguinst uny Hubility,
loss or expense ceused by or wrising ow of the rejection of merchandise or
services or ¢laims or deductions of every kind end nulure by Borrower's
customers, other than thuse resulting from the financial inability of Borrower's
customer, whoese credit stinding Leader has approved, to make puy eI,

oorn o the

(]
1

That Borrower is not a party to wy aciion, suit or preceding pendi
kmowledge of the Borrower, there is no suft threatened at law or in cqunily before uny

Court or adrinisirative officer or agency which brigas into guestion the validity of the
transaciion herels contempluted or might result in anv adverse change in the business or
financiai condition of the Borrower.

That the Borrowsr is making this agreement and the consummation of the mansacton

(S )
9%

contemplated herein will net violre any provision of law or result in 2 breach or constine
a defimidt under any agreement to which Borrower is # part or result i1 1 erzstion of any
lier, clurge or encumbrance upon any of lis property or its assels, ather tan those
crented by the Loan Documents.

de

Borrvwer hus [led alf ts returns which are reguired 1o be filed and huve paid or made

34

provision for the payment of wll wxes which have or may become due pursuant ta said

L
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FUls OF Pursiinl Lo any assessmiens reecived by them. No ax Habifity has been
asserted by the Internz] Revenue Servies or other taxing agency, federal, state or foreipn,
for mxes materially in excess of those alrsady provided for and the Borrower kiow of no
basis for any sach deficiency nssessment.

3.5 Barrowsr shall comply with all appiicoble federal, ste and lowil laws, ordinunces, rules,
reguletions and permits reluting to the develepment, sule, instailalion, muintenance and
rmoniloting of ils products; and Borrower hus ne knowledge of any pending or threaened
enforcement action, violation or investigation reluting thereto. H ut uny time Borrower

becomes aware of any violation, they shall immediaely notify Lender.

-6 The Loan Documents constitute the fegally binding obligation of the Borrower.

Lot

3.7 The finuncinl steterments hererofere delivered (o the Lender by the Borrower are complete
and correat, und faitly presents the financial conditon and results of the Borower, There
are oo material labilities, direct or indirect, Gxed or comingent of the Borrower which is
not reflecred therein or in the notes thereto wiiich would be required tu be disclosed
therein aned there hus been no materinl edverse change i the finunciad condition or
operutions of the Borrower since the dite of such Onancial stzements.

5. ATTIRMATIVE COVENANTS, Until puymeat in [ull of the Now asd all of the other payments

h

due Lender hereunder and the performunee of all of the terms. canditions and provisions of this

Agreement, the Secority Agreement and the other loan documems, Borrower shall eause the

{olowing to be done;

5.1 Barrower wiil puncrually pay or cause 1o be paid the principal and inlerest to become dus
in respect Lo the Note in accordance with terms thereoll

Borrewer will promplly pay and discharge all taxes, assessients or ather governmeniaf

!h
(]

charges which may fuwfully be levied or agsesscd on thelr ncome or profits exeept that
s, levies or

i

Borrower shall net be required to pay any such taxes, assessments, chary
claims so leny as the validity thereo shall be actively contested in good faith by proper
procecdings, provided that any such tax, assessment, charge, levy or elaim shall be placed
i eserow duriny such procecdings end shall be paid forthwith ugon a finai adjudication
and order to pay from Court of competent jurisdiction.

Borrower shall deliver or cause o be delivered to the Lender annually Federal Income
Tax Returns with all attach schedules w be received by the Londer within 120 duys of the

o
fa1

fiseul yeur end.

The Lender reserves the right 1o request and receive ather finangial information at s
discretion which information shall be delivered within 35 days of the request,

Additiona] Assurances. Fram time-to-time. the Barrower will execuie and deliver any
and alt further, or other, Instruments, and perform such sets, as Lender or its counsel may
reasonably deem necessury or desirabic o conlinm and securs o Lender oll rights and
remedies conferred upon Lender by the terms of this Agreement and by the Nate.

5 I Borrower shail ar any time defaull in making any puyment of principa of or interest on

L
in

the Note, Borrower agrees thar tiey will, 1o the fudf exten purmutied by luw, puy (o the
foldor of the Note, In addition to any other amounts that may be due frony Borrower to
such holder, an wmount equal 1o the costs and expenges of collection or enforcemen:
incurred by such holder in such collection. In addition, the Lender may impese upon the
Borrewer a delinguency charse as set farth in the Note.
LOAN COSTS. Borrower will pay all fees and cxpenses of the Toen (or reimburse the Lender lor
the same) closing costs, legal fees, and all other expenses mcidental to the Loan including but not
Himited 10 any loan origination foe.
EVENTS OF DEFAULT. Whenever and as often as any of the following events oceur, any sne
of which will sonstiiie o default by Buvrower sfier the expiration of the applicable grace period

A



in the Promissory Note and certain gther documents snd instrumenss including but not Hmied ©

this Loan Agreement, (volleciively, all of such documens, insiruments and agreements being

herein referred 1o us the Loan Documents) {irrespective of whethicr Borrower purticipated in the
event of default), Lender may exercise all i1s righis and remedics upon default s set forth herela:

7.1 I Borrower (nl 10 comply with any of the ierms. covenanis or provisions conained in the
MNuote, or any of the Loun Documents.

7.2 Bortower cognnits any breach of er defauit in the perlormance of its representations,
wittTanlicy of covenants whetber contained hercin or in any instrument or document
delivered pursuunt hereto or in any other Aarcemens, instrument, ae document yndsr
which it is abligated 10 Lender

7.3 Bogoewoer erany Guaranior, surety or other party finble upos any Oblipation
131 makes any false or untrue representalion to Lender in connection with this

Agreement or any lranszetion relating thereio;

- 71.3.2 bevomefs) unable to pay its debts oy they mature;
733 muke(s) o general assigament for the benefir of ereditors, suspend(s) the

transaction of Borrower™s or any Guarantor's usual business, convena(s) or
cause(s) o be convencd a mecting of Borrower or any Guaranior’s creditors or
g of the insolvency luws of any Stale, or o

principul creditors or tuke(s) advants
cawe is commenced or o peltion In bunkrupley or fur an arrungenent or
reorganization under the Federal Bankruptoy Code is filed by ar agoins:
Borrower or uny such other party or « custodiun or reesiver {or other coun
designee performing the funclions ol u seceiver) is appointed for or mles
possession of Borrower's or any such other purty'’s assets or affilrs or an order

For relief in o cuse commenced under the Federa! Bankrupiey Code Is entered: or

754 any Gueruntor, surely or othier pasty Habbe apun uny Obligations shall die;

7.3.5 DBorrower shall be dissolved;

736 there shall be issued or fled anuinst Bormawer, any Guanintor, surety or other
party liable upon ey Obligations, any ax Heny

7.3.7 any Guarantor challenges the eifectiveness of or seeks or purports 1o werminate
the effeetivenuss of the applicabls Guuranty,

738 any Guaranior {ails o comply with the provisions of the applicuble Guarainty;

7.3.9  or there shall be issued or filed against Borrower any atachment, mjunction,
execttion, or judgment which is notremoved within thinty (30) days afier same
was issued or filad.

7.3.10 If the Borrowar shall change the current ownership or managenient of the
Borrower withow the prior vensent of the Lender;

7.4 Continuing Ohligations. Norwhihstanding any termination of this Agresment Barrower

shall continue 1o deliver Receivables information 1o Lender and tur over ul] collections

1o Lender as herein provided watil all Obligutives shail have been fubly paid and saisfed,

and umlil then this Agreenment shall remain in full foree and effect 23 W and be binding

upon Borrawer, and Lender shall be entided to retain it seeurity imerest in all existing

and future Receivables and other security and eoilaternd.

8 RIGHTS AND BEMEDIES,
4.1 Remedies. Upon the occurrence of any of the Bvemts of Defuult specified in Section 7
hereof, Lender shadl have alf the rshis and remedies of o secured pariy under the

U Unilorm Commereial Coce and other applicable faws with respect (0 all collutensd in
h which it has a seourity interest, such rights und remedics being i addition 1o all of iis

other rights and remedics provided for hercin,

A
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8.2 Lender may seli or cause to be sold any oralt of such collaterzl, in une or more sades or
pureets, at such prices and upon such terms as B may deem besy, and for cush or on eredit
or for future delivery, withoul its assumption of uny ercdit risk, and wt a public or private
sale as Lmay deens appropriate. Unless the collateral is perishabie or threatens 1o deeling
speedily In velue or is of 3 type customarily sold on a recognized market, Lender will

ive Borrower ressonable notice al the tme and place of any public sale thersof or of the

ume afier which any private sale or any sther intended disposition thereof is 10 be made.
Atany such sale, Lender muy disclim warranties of titke, possession, quiet enjoyment
and the Like and any such discluimer shall not atfect the cammereial reasonableness of the
sale. The requirements of ressonable nonce shall be met ifany such notice is mailed,
pustage prepaid, to Borrowers adidiess shown herein, at teast five (5) davs before the
i of the sale or disposition thereol. Leader muy invoice any such sale in Lender’s
mame ur in Boarrower’s name. us Lender muy elect. as the seller, and in sueh katier event
such tvaice shull be marked pavable 1o Lender as provided in Seetion .4 hereo!, Lender
My be the purchaser a1 any such public sale and therealter haid the property so sald a

- public sule, absolutely, free from any claim or right of uny kind, ineleding any eguity of

redemption. The procecds ol sale shail be apphied Grst 1o all costs and expenses of, and

incident . such sule, {including attornevs” fees), and then to the payiment (in such vrder
ay Lender may cleet) of ali Obligntions. Lender will retum any excess to Borrower and

Borrower shult remain able for any deficiency.

No failure by Lender 1o give nolice of ity election to exercise 18 righly hercunder or under

any other agreement shall operate or be deemed 5 waiver thereofs nor a soninuing walver

theree! nor shall u filuse 1o give notice on one oceusion preciude its right (o give such
potice of said defzuls 4t a later time.

[

8.4 Borrower joimuly and severofly shull pay all costs, expenses, charges, including attormey’s
fess, incidentul Lo or relating o the Loan and 1o the collection thereol and to the
foreclosure of e Loun Documents, including but not limited to, title examination fees,
recording and filing fews, appraisals, site inspection fees, suction fees and costs of
advertising.

2. NOTICES, AH nodees, demands and communications provided for herein or made hereunder
shall be delivered, ur sent by certified muil, return receipt requested, addressed in cuch cuse as
foliows, until some cther address shall bave been designuted in o wrilten notice © the other party

hereto given in like manaer,

BORROWER(S): CTION SYSTEMS, INC.

LENDER: 2088 CPR TRUST
DONALD SODGE, PRESIBENT
DOROE FINANCIAL, INC,

SERVICER: C, L & M, INC.
P.O.BOX 1633
Gillord, New Mampshire 03247
and shall be deemed to have been given or made when so delivered or mailed. Notlication of
change shuil be delivered 1o Lender and Borrower with wn days of any chunge effccting this
provision.
10. SURVIVAL QF REPRESENTATIONS, WARRANTIES, AND ORLIGATIONS. All
representations and warrsaties contatned herein shall survive the execution and detivery of this




il

=

WITINESS our hands the date first ahove writen,

LENDER: ’UD C;PR {
5

Agreement and of the Note snd the Security Agresment and other Loan Documents.

- CONSTRUCTION AN AMENDIMENT, This Loan Agreement constiiutes the entire agrsement

between the parties pertaining to the sobject manter hereof and supersedes all prior and
contamporaneous agreementy and Lﬂ\_{Ll‘hijnLJH”: of the partics in connection therswith,
Agreemen muy nol be changed, smended or erminated ordly but only by agreenment in wifting

igaed by the party apainst whom enforeement of any change, amendment oy termination is

This

and 5
sounhi

CBUCCESSORS AND ASSIGNS, All covenanis, apreements, represeniziions and warrantios made
it i

herein ar in ceniffcates deilvered In connection herewith shall, whether su expressed or not, bind

and inure 1o the beneltt ol the successors and assigns of the Borrower and Lender.

. COUNTERPARTS, This Agreement may be executed in two or more counterparts, each of whick

shih be deemed as original, ber alf of which tyether shall constilute one and the same

instrament.

- NO WAIVER: REMEDIES CUMULATIVE No exercise, partial exgreise, fatlure or deliy on the

part of the Lender in exercising uny power or right hereunder, or under the Nete, Sceurily
Agreement or the Loan Decuments, shull operute as a waiver of the power or right, excepl s
specilically provided herein, No remedy conlerred ierein or in the Note, Securily Agreement or
the Loar Documents is intended 1o be exciusive, o any other remedy, and sach wid every other
remedy given hereunder or now herenfier existing w luw or In equily or by siamte or otherwise,

may be seught by the enforcing party,

CEXECUTION BY ARDITIONAL PARTIES OR GUARANTY., Wher any party other thas those

named at the ouwset of this r'\”rct:mt:n{jl)m in the exceution bereof, they have done so fur the
purpose of consenting o all of the terms and conditions hereof and ugree by such execution 1o be
bound hereby. Any party who las signed tis Agreement s Guarantor shall be deemed 1 have
guarantesd performance by Borrower of all of its oblipations hereunder and under the Note,

Security »\ﬂr:ujm and Finaneing Statvments, and all such persons oF cniities who have sigaed as
Guaraalor shall be duemed to have made such guaranty unconditienally, and they shali be joimlv
and severally h:zbh for the performance by Borrower ol all o such ablipations.

DOLUEHLN'_\ sh .11. ¢ g,uvr.rnui i;y and mi:rprated in aumdmu w:th iEiL fwsy of the 5{:iic of New

Humpshire.

- ENFORCEABILITY, In the event that any provision of this Apreement or any other nstrurment

exeruted 2t ¢losing or the application thercol to any porson ur circumstances shall be deciured
unenforceable by a Court of compeient jurisdiction, the remuinder of such agreement shall
neverlhcless remain in full foree and effect, and w this end, the previsions of all covenums,
conditions, and agreemnents described herein ure deemed separate.

DONALD D\JD(.? stzEsmm"I
DODCE FINANCIAL
TRUSTEE, DULY AUTHORIZED

|

BORROWER(S): EARTH PRUTECTION SYSTEMS, INC.

TOSKAR H. KLENERT. PRESIBENT,
DULY AUTHORIZED



SECURITY AGREEMENT
THES STOURITY AGREEMENT (the “Seewrity Agreement”) is entered inmoe us of
Oceober 8. 2008, by and between Buih Prowection Systems, Inc., o Delaware corporation fthe
“Borrower™), and 2008 CPR Trust, Seeured Pary™),

RIECITALS

AL Burower hils borrowed funds from Sceared Party porsuznt w a Two Milien Fiee

Jhundrad Thousund Dollurs ($2,500,000.00) Secured Promissory Note ol even date herewith

{the "Note).

B Agsceurity for its repay nient obliuntions uader the Nete, Borrmwer has agroed 1o grand
- Seewred Purly a security Interest in all of its Recoivables whether now exiniing ar hercafier
arising without any further act or instrument an the terms set Turth in s Seeorily

Agreenient.

THEREFORE, 1o 1hat end and in considerstion af the Promises, Covenaty iuid

NCW,
sgreentenly set forth helaw, and the mutual benefits to be derlved from this Securliy Aprecment,

and other good and valuable consideration, the parties hereto agree as follows:

Lo SECURITY INTEREST. To secure the “Oblivaion™ (a3 delined below), Borrower
bereby transters, corveys, assigns, and grants 1 Seeured Pary a seeurity imerest in all of

Borrower’'s Recelvables, as hereinulter detined {ihe “Collaieral™:

faj RECEIVABLES (INCLUDMNG ACCOUNTS RICEI VARLEYL All of Borrower's
Recervable, whether now existing or hereafier arising or ucgired, wgether wih the
proceeds therelron, For all purposes hereol, the term “Receivables™ shall mean and
include all secounts, comtract rights, genceral inangibles, chatic] papers, instruments,
documents and all forms of obligations owing 1o Borrower arising from or out ol the sale
ol merchandise and/or the rendition of services, all procecds Lheren, all Barrower's: a)
rights to merchandise represented thereby; bl rights under insurance policies covering
and d} right, tile,

merchandise or services; € rights aguinst corrlers of said merchandise:
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securiy inters
replevin und reclumation and steppese In ansit and all other rights of an vopaid seller of

merchandise or scrvices.

ENTS. Al of Borrower s ruhl.

() CHATTEL PAPER, DOCLIMIE

i and faterest in any chatie! puper, documenis, oy nslriaments. now owned or herestlier

soguired or arising, or new or horearier caning into e pussession. conirol. or cibsludy ol
cither Borrower o Sewured Punty, wyether with ali proceeds thereirom. The terms
“thittel piper. Tdocumens, T and struments” shelf have thase meanings sseribed o
them i the Massaehusetis Unilorm Commercial Code.

(] WARRANTIES AND REFRESENTATIONS. Borrower represents and warrants that
cuch and every Recelvable now og hereafler axsigned w Leader: u) cepresents o bona lide
sale and defivery of merchandise or rendition of services (o customers in the ardiury
course of 11y busingss; b) represents merchandise of services which have been received
and seeepled by Borrower’s customers without dispute or claim ol any kind und shall be
free and cicar of any offet, deduction, counterelaim. lien, eneumbranee or any ather
claim er dispuie {read or claimed), ineludbing, without Hinitation, claims or dispuies as o
price, enns, delivery, guantity or quulity and claims of release from lishility er becuuss
of way act o Gad, or 4 public enemy, or war, or because of Uie requirements of luw or of
rules, orders or regulalions having the foree of law; ¢) witl be for an amount certain
payabic in United States funds in accordance with the wrms of the invoiee covering said
sale, which shall not be changed withour Lender’s written approval; d) exeept for
Leader’s seeorily interest therein, there are ne sceurily interests, lHens or cncumbrances
thereon and it will at alt times be kepl free and clesr of same except In Lender’s favor c)
Borrower has title therete and Borrewer has the lepal sivhis o sell. assign, Lrunsfor snd

vered o Lender in connection

set over the same to Lender; 1 il documents o be
therswith will be genuine and be enforceable. Borrower agrees 10 indemnily Lender
against any liability, loss or expense cuused by or arising out of the rejection of

merchundise or services or cluins or deductions of every kind snd nature by Borrower's

custumers, other than those resulting from the fnancizt inability of Borrower™s customer,

whosie credil stunding Lender has approved, o make payment.

{d) CHARGEBACKS. In the event of Borrowers breach o any of the foregning
representations sndfor warranties, Lender shall have, i addition to all other rights ender

this Agreement, the right 1o chargeback 10 Borrower immedintety the ful]l amoun of e
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Receivubles affected thereby together with interest, but such churgeback shall not be
desmed @ meussignment thereof, and Lender shall retain o security interest in such
Eeeeivable and in the merchandise represented theraby until such Receivale s 4 Iy
paid, settled or discharged and all Borrower's Oblivasions (as hereinafer defined) o
Eender wre fully satisffed. Lender shall not, however, have the right to churvehuck ©
Borrower any Approved Reccivabie which is unpuid solely becavse of soch customer’s
financil jnability o pay.

CBLIGATION, This Security interest s oiven os security furall indehiednesy und
) ¢ 3

cifigations owaed by Borrower W Secured Party, whether now existing vr hereatier ncorred.

Ui

under this Security Agreement or the Note, together with ali exlensions, moditications, or

venevals thereo thereinulier refmed . colivetively. os the “Oblization ™).

3. PROCEEDS. Ax used in 1his Secuity Agreement, the terst “proceeds™ meuns all
products of the Colfaterad and all additions and aceessions tu. replacernens of] lnsurunce or
condemnuion proceeds of, and documuents covering uny olthe Coltluteral, alt propeny
received whaily ur partly in nude or excha e furany of the Collateral, ull feases ol uny of
the Coltareral, and all resis, vevenues, issues, profils, and proceeds arging from the saie.
lewse, licvnse, encumbrince, collection. or wnty OLher temporary ur perrnuRenl disposition, ol
wny of the Collweral o wny Interest therein,

Ao TITLE FILING, Barrower warramis that. extept ws previaasly disclosed in writing Lo
Seeared Pariy. iU the owner of tie Colluteral free and clear of all lens, ehaims, ud
cncumbrasnces of whatever kind or nature, Horrower coveimis that s¢ leng s any portion ol
the Obligation remains unpaid, Borrower will nol execute or file a finuncing stutemen! or
securily sgreement covering the Colleral 1o anvone other than Sceared Party, except in the
ardindsy course of busioess or as otherwise nlivwed, Dorrawer aurees 1o sien and deliver pne
or mare nancing staicrients or supplements 1hereld or uiher instruments as Sceurad Party
may from Gme 19 Ume reguire o comply with the Usiform Commercial Code or olber
applicable w1 prescrve. protect and ealbree the seeurity interest of Secured Barty and 1o
pay atf costs of fHing such stlements or instruments, In wddition, Borrower shali promply

file o fnuncing staiement lo perfict Secured Party™s interest in the Colleweral,

d. COLLECTION GF RECEIVABLES AND ACCOUNTS. [n onder 1o facilimie the

colleciun of the Borrower's Receivables and repay said ohligation w Lenderina Hmely

MAnner e pertivs agrev o calicedon of aceownts as folfows:
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{1) Borrowur hereby agrees 10 assipn, and dous hereby assian, 10 Lender, and Lender

hereby ugrocs 10 accept Barmwer's Reccivables whether now sxisting or hereatter arising

without any further act or instrument.

ik} Collection of Aceounts. Lender shall huve the absolute right o caliect Bomower'a
Regeivables. Lender shall pay 10 Bomower us = disbursement under = cerain Loan
Agrevment executed contemporancous]y with lils Agreement al imount equal 10 oie-
hall e net amount thergof, as herein duelined, of the Beceivables. As uscd hicrein, the
term “nct wmount” of Recoivables shall meun the gross amount of Reseivables fess
rewrns, allowanees and discouns to, or raken by, customers upon shortest or lungest
selling terms, 2y Borrower may elect. All amounts collected on the Receivables, lesy: aj
any sumy advanced, remitted or otherwise paid to Borrewer or for Borrower's scoount or
debited to Borrower's account; and b any other churpes uuthorized hereunder, shalt b
applied lo Barrower’s monthly obligation under Note by Lender thres {3) business G’Es_vs
T after the collection of the Reecivables (the “Pavable Dute™). The balance of any funds in
the hands of Lender shall be paid 1o Borrower by Lender within three (3} business days.

(¢} Churgebacks. In the svent of nunpayment theresf for any reason whatsoever
regardless of whether or not the same was approved us to eredit Lender shail have the

right 10 charge the sune back at sny time, together with inlerest, if iy,

6. DEFAULT. A defuult bereunder will acenr it any of the following vvents scewr 11)
Borrower fils fo pay any portion of the Oblization when due: {2) Borrower fails to perform
ermen!

any underaking or materiudly bresches any warranly or covenant in this Sceurity &

ar the Note: {3) any stuternent, represeniation or warrtty of Borrower under this Securjty

Agreement ar the Nole is unirue in any malerial respect when made; (31 Borrower beconwes

tsolvert of unable o puy debis as they ¥ muttire or makes an essigiunent for the benelit of
sreditors o any provecding is instied d by or agsinst stalleging thae s inselven or unuhle
te pay its debts as they maiure; (3) dissulution of Borrower {0) an attachment. varmishment,
exveulion of other provess (s issued or s fien Ricd aeningt any prapeety af Borrower. which iy
notremaved within o reasonable pericd of time; and (7) Borrower Usnsiers oo ierest i ity
of the Colluternd contrary 1w the pmvésions ol this Security Agrcement withoul the prios

-~ wrillen eonsent of Secured Parly other th in the ordinary course of business. Waiver ol uny

delault will not conslitule a \i.'aévcr ot any ather or subseguent defiul,

T REMEDIES. Upen the ecurrense of aity Gelauly hursunder at ary ime therealter, off of

tle Obligation will, a1 tie election of Sceured P arty and withoul notice of such eletion, or
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dernund for payment, become immaedintely due and piyvable and Secured Party will buve the
remedies ol o seeured party under the Mew Hampshire Uniform Commerciol Code or nither
applicable fnw,

8. GENERAL. The wavier by Seeured Party of any breach ol mny provision of this Sceurity
Agreenment or warranty or represeatation berein sel farth will nar be construed 18 2 wajver of
any subsequenst breach, The failure lo exercise my right hereunder by Secured Partye wil] not
operate us o waivers of such right. Al righis and remediey rerein provided are cumulutive,
Borrawer may not assiya ks righs or delegate its duties hercander withowt Secured Pa riv's
written cansent. This Seourity Agreement may not be altered or amendied exvept by o writing
signud by all the parties hereto. This Sceurity Agreement will be goversed by ond consirued
and Fnerpreted In oceordinee with e fows of the State of New Flamipshiire. Any provision
hereol found 1o be fuvalid will not invalidaie the remninder, Al words used herein will be

constiued W be of such gender and number as the cirvunitzances require. This Securiy

e Agreement binds Borrower, its successors end assisns, and inures 1 the benefit af Seeured
Party, its successors and assigns.

O, the parties have exeoued this Sceurine Aprecment s of the dale

IN WITNES
firar writion above.

BORROWER: Farth Protection Systems, Inc.

By )
Osgkar H Klehert
lis: President
SECURED PARTY: 2008 CPR Trust

/

. o

Donald Dodge, President, Dodge Fléandial, Tne.
Its Trustee
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DECLARATION OF TRUST
OF
2008 CPR TRUST

|
!
|
|
|
|

|

i

!i [, Donald Dodee. Presiden:, duly authorized of Dodge Financial, Inc., PO Box 7017,
I

|

Giltord, NFH 03247, hereinafter called the “Trusiee® DO HERERY DECLARE that [ and my

|successers in trust hereunder will hold and adinister any and all property and interests in

roperty, heremnafter called the “Trust Property”, delivered or transferred to me as Trustee, and
f2 ¥ perty

Pwill hold any proczeds from such property payable to me as Trustee, IN TRUST, for the sole

led the “Beneficiaries™,

benefit of the persons and their successors in interest. hereinatier cal

who are set forth in a separate schedule, hereinafter called the “Schedule of Beneficial

[nisrests™, signed and acknowledged by the Trustee and the Beneficiaries, in the proportions

}’ provisions. hereinafrer set forh,

ARTICLE !

f therein contained and for the purposes, in the manner, and with, and subject to the terms and /
!
TITLE OF TRUST: RECORDING )

CPR Trust and under thet name, so far as legal, convenient and practicable, shall. all

Ao This Deelaration of Trust. hereinafrer called the “Trust”, shall be known as the 2008
e Trustee be conducted and shall all instruments in writing

by the Trustee be executed. The Trusree may be referred 1o as the “Trustee™, i

This Trust may be recorded in any Reglsiry of Deeds or other public office.

f‘j:j

‘ business carried on by
l
]

improve, manage. finance and generally invest in all kinds of real and personal |-
property, including but not limited o receivables and accounts, and for the purpose |
e Beneficiaries, in accordance with the proportions set forth ir
the Schedule of Beneficial Interests, the benefits of any and all investments, !
distributions and/or income, gains and profils derived frony the Trust Property net of |

I
]( Trust expenses. The Trustee shall hold the principal of this Trust and receive the

l( A, This Trust has been created 1o purchase, acquire, sell, develop, construct, holds |

of sharing among 1

distributions and income therefore for the exclusive benefit of the Beneficiaries.



I

I

|

| B. The Trusize do hereby covenant and agrees with the Beneficiaries that they will

J hold, manage and administer the Trust Property and the income. gains and profits

I therefrom, subject 1o the terms and provisions of this Trust. All property hereinafter

delivered 1o the Trustee and accepted by them, including any and al! of the proceeds

from such property shall be held, managed and administered by the Trustee in trust
for the purposes and upon the terms and provisions set forth herein.

ARTICLE I
RIGHTS RESERVED BY THE BENEFICIARIES

A This Trust may, at any time or from time to time, be altered, amended, revoked or
terminated. in whole or in part, by two-thirds of the Beneficiaries. The Trustes shali,
if directed in writing by two-thirds of the Beneficiaries, fransfer, convey, and pay
over 1o all of the Beneficiaries, or as they may direct in writing, all or any portion of
the Trust Property then heid hereunder and. in case of any alteration or amendment
of this Trust, the Trustes shall thereafter hold the Trust Property for the purposes
and upon the terms and provisions as so altered or amendead.

B. Any alteration, amendment. revocation or termination of this Trust pursuant to this
ARTICLE NI shall become effective when an mstrument, signed and acknowledged
{ by the Trustee, is recorded in the Registry of Deeds or other public office where this

Trust is recorded.

C. Any third party dealing with the Trustes shall always be entitled to rely upon 2
) E Y :

certificate in writing, signed and acknowledged by the Trustee, as to what, if any,

alteration, amendment or modification has been made to this Trustand as to who are

the present Trustee.

D. The Schedule of Beneficial Interests may be altered, amended or modified in any of
its provisions hy means of an instrument in writing, signed end acknowledged by all
of the Beneficiarics so affected by the change and such alteration, amendment or
modification shall become effective upon the signed and acknowledged written
acceptance of the Trustee hereunder. The Schedule of Beneficial Interest shall not
be recorded in any Registry of Deeds or other public office.

E. If any one or more of the Beneficiaries shal! die or become physically or mentally
disabled, (a) the Exscutor, Administrator or other persons representative of a

;# deceased Beneficiary or (b) the legal representative of a physically or mentally
Ef disabled Beneficiary, as the case may be, shall have the full power and authority 10

exercise the foregoing rights reserved by the Beneficiaries under this ARTICLE [1L

!
/ PROVISIONS FOR THE BENEFIT OF THE BENEFICIARIES
I

AL During the term of this Trust, the Trustee shall hold, administer and distribute the
Trust Property. The Trustee shall receive and colleet the income 2nd proceeds of the
Trust Property and, after paying all proper and reasonable charges and expenses, he




r
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may, in his sole and absolute discretion, make distribution of part of or all of the net
income, or of the principal of this Trust, to or for the benefit of the Beneficiarias, in
the propertions set forth in the Schedule of Beneficial Interests, whenever the
Trustee deems such distributions to be advisable, even to the extent of exhausting
the entire Trust Property if that. in his sele and shsolute discretion, should be
considered advisable. Unless so distributed to the Beneficiaries by the Trustes, the
net income of this Irust shall be added to the principal annually. The Trustee shall
also make distributions of such part or all of the net income or of the principal of
this Trust. as the two-thirds of the Beneficiaries, may from time to nme request in
WILLINg.

The interest of any of the Beneficiaries hertunder, either as to income or principal,
shall not be anlicipated, attached, alienated or in any other manner assigned,
transterred or pledged, or promised prior to its recaipt, nor shall it be applied to or
held liable for any debts or obligations of any of the Beneficiaries or be taken or
reached by or be subject to any legal, equitable or other process, including any
msolvency or bankrupicy proceedings, or be subject to the interfersnce or control of

creditors, spouses or others in any way or manner.

Notwithstanding anything herein conained to the contrary, unless sooner

ternunated, as provided in ARTICLE 1Il. this Trust shall terminated tventy {20)
years after (he death of the original Trustee and upon sueh termination, the
successor Trustee shall pay over, transfer and convey the Trust Property, free and
digcharged of all trusts hereunder, to the Beneficiaries, in accordance with their
proportionate interests as set forth in the Schedule of Beneficial Interests: provided
however, that it shall be the duty of the Trustee, and his powers shall continue for
that purpose, [0 prosecute and defend all suits and other praceedings at the time of
and (o transfer and convey the net proceeds of any additional

such termination,
this

Trust Property acquired thereby to the Beneficiaries and thereupon terminate
Trust. but the Trustee may always retain such part of the Trust Property as he shall
deem necessary (o indemnify himself against costs and expenses of such

proceedings and against such judgments or decrees as have been or may be entered

auamst him.

ARTICLE Y
PROVISIONS RELATING TO THE TRUSTEE

The Trustee shall signify his assent to act as Trustes by affixing his signature, duly
acknowledged, 1w this Trust. This assent 51a11 qualify the Trustee and shall be a

condition precedent to the right to act as Trusie

The Trustes shall render an account of the administrations of this Trust, upon the
request of thase Beneficiaries who were eligible to receive distributions during the
period coverad by the account. The assent by two-thirds of the Beneficiaries who,
for the period of any accounting, were entitled or eligible to receive distributions
from this Trust and who were of full age and legal capacity shall, in the absence of
fraud, make such account final, bmdmg and conclusive upon all persons then
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having. or who may thereafter have any interest in the Trust Property. The failure of
any such person o object 1o any such account by writing, delivered personally, or
by cetified mail, 1o the Trustes within sixty [60) days of receipt of a copy of the
account, shall be deemed to be an assent by such person. The assent of the
Administater. Executor or legally appointed representative of the estate of a
deceased Bensficiary, shall be final, binding and conclusive upon all persons then
having. or who may thereatler have any interest in the Trust Property.

I the event that a Trustee shall resign or be removed, or in the event that any
vacancy shall otherwise oceur in the office of Trustee, whether by death, mental or
physical incapacity or other permanent inability to act in said office, then a
successor Trustee may be appointed within sixty (60) days by a writing signed by
two-thirds of the Beneficiaries. Any successor Trustee hereunder shall attach his or
its written acceptance. duly acknowledged, of the trusts herein created to an original
copy of this Trust. The appointment of a successor Trustee shall take effact upon
written acceplance of such appoinument is signed and acknowledged by such
successor Trustee. Any successor Trustze shall be vested with title 1o the Trust
Properiy, without the necessity of any act of transfer or conveyance, he or it shall
nave all of the power, authority and discretion conferred upon the original Trustee,
and he or it shall not be responsible for the acts or omissions or the accounts of any

prior Trustes.

Any Trustee, at anytime serving hereunder, may resign as Trustee by delivering
personally, ar by certified malil, to ail the Beneficiaries and o every other Trustee,
an instrument in writing setting forth such resignation, duly signed and
acknowledged by the resigning Trustee, giving at Jeast thirty (30) days written
notice prior 1o the effzctive date of such resignation. The notice of resignation of a
Trustee shall be recorded by the remaining Trustee or Trustee in the Registry of
Deeds or other public office where this Trust is recorded. Any Trustee, at any time
serving hereunder, may disclaim or release eny power, authority, or discreiion
hereunder, in whole or in part, by delivering personally, or by certified mail, to all
of the Beneficiaries and (o every other Trustee, an instrument in writing setting forth
such disclaimer or release, duly signed and acknowledged by such Trustes. Said
disclaimer or release may be for such period of fdme as such Trustee may specify®
without, in any way, affecting the continuing of this Trust, or the power, authority or*

discretion of any other Trustee. j

Two-thirds of the Beneficiaries may remove any Trustee, al any nme serving |
hereunder, by delivery personally, or by ceriified mail, 1o said Trustee an instrument
in writing signed by them, providing ai feast thirty (30) days notice of removal.
Following the delivery of the notice of removal, an instrument in writing, specifying
the name of the Trustee so removed, signed and acknowledged by the remaining
Trustee or Trustee. shall be recorded in the Registry of Deeds or other public office
where this Trust is recarded. }
The resignation. removal, death or incapacity of a Trustee shall not terminate this
Trust. If any Trustee shell, at any time. be temporanly mentally or physically
incapacitated to perform his fiduciary duties and responsibilities, it shall be
necessary for him toresign or be removed for this Trust to continue in operation, but

—zh
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the remaining Trustee or Trustee may fulfill all fduciary duties and responsibilities
during such temporary absence or incapacity as though the Trusize so absent or
incapaciiated were deceased at that time and had no successor. Any Trustee, at any
time serving hereunder, may, for the duratien of any tamporary absence from the
United States of America on his part, or of any temporary mental or physical
ircapacity or for a specified period which he expecis to be the duration of any such
absence or incapacity, authorize the other Trusiee or Trustee in a writing, duly
acknowledged, to perform his fiduciary duties and responsibilities during such
absence or incapacity or during such specified period, as though the Trustee so
absent or mncapacitated were deceased at that time and had no successor, but with
power, however, to act on behalf of and in the name of the Trusice so absent or
incapacitated. Such authority may be revoked in a writing, duly acknowledged, at
gny rme.
No purchaser or other persen dealing with the Trustee or any Trustee purporting o
act under any power or authority granted in, or given by any Trustze in purportad
compliance with this ARTICLE V or any part or parts of it, need to inquire into the
existence of facts uper which such purported power or authority depend or into the
guestion of whether such purported power or authority remains in effect at such
time.
Any act or thing done by the Trustee, or by an agent of this Trust under written
uthority from the Trustee. shall, as to all persons dealing with the Trustee, be
conclusively deemed 1o be within the purposes of this Trust and within the powers
of the Trustee. No purchaser. lender, individual, firm, corporation, associaton.
partnership, frust or any other legal entity, or any officer or agent thereof, dealing
with the Trustee. shall be bound to make any inquiry concerning the validity of any
sale, mortgage, pledge, guaranty, loan or purchase purporting to be made by the
Trustes or be liable for the application of any money paid or loaned.

A written certificate, duly acknowledged by anyone who appears from the original
Trust or any amendment thereof 1o be Trustze, as to any facts relative to this Trust,
or as to who are the Beneficiaries hereunder. may always be relied vpon and shalt
always be conclusive evidence in favor of any purchaser, lender, individual, firm.
corporalicn, association, partnership. twust or any other legal entity, or any officer,
or agent thereof, and any other persen dealing in good faith with the Trustee in
reliance upen such statement.

No Trusiee, at anylime serving hereunder, shall be required to give any bord or
other secunty for the faithful performance of such Trustee’s duties in any
Jurisdiclion whatsoever or, if any such bond shall be required, no surety shall be
required therzon. No Trustee shall be liable or responsible in any way forany act or
default of any other Trustee or for any loss or expense from or occasioned by
anything done or neglected to be done by any other Trustee.

The Trustee shall keep proper beoks, accounts and records of this Trust at 2] times.
The fiscal year of this Trust shall be the calendar year and the Trustee shall prepare
and file all federal and state incorme tax returns in accordance with such fiscal veqr.
The Trustee shall maintain a mailing address for this trust at PO Box 7017, Gilford,

-




f New Hampshire 03247, but additional mailing addresses mav be maintained at

'“‘" j ocations as may. from time to time, be designated by the Trustee.

|
! ARTICLE VI
* TRUSTEE'S POWERS
The Trustee shall have all powers conveyed to Trustee under the Uniform Trustee’
!
| Powers Act - State of New Hampshire RSA 564-A.
/ A, {115 the intention of the Beneficiaries 10 give the Trustee wide discretion in matters

E of management of the Trust Property and the foregoing enumeration of powers is
| not intended to exclude other powers reasonably incidental to such management.
B. All powers and authorities granted to the Trustee and al] acts performed by him n
accordance with such powers and authorities, shall be exercised by the Trustee in
his sole and absolute judgment and discretian.

( C. Inany case in which the Trustee is required to divide or distribute the Trust Property
in parts or portions, the Trustee is authorized and empowered, in their sole and
| absolute discretion, w0 make such divisions of distributions in cash or in kind, or

' partly in each.

) D. The Trustee shall be entitied to receive reasonable compensation for his services. He
I shall be entitled 0 be reimbursed out of the Trust Property and, until being
r reimbursed, shal have a lien on such Trust Property for all costs, expenses and

lizbilities he may suffer or incur by reason of his fiduciary duties and
responsibilities hereunder. No Trustee shall ever be personally liable or responsible
for any act or omission or for any involuntary losses or for any loss or damage
except as caused by his own individual bad faith or actual fraud., The Trustee nay,
from time to0 time, consult with and employ counsel with respect to the management
and operation of this Trust and with respect to the exercise of powers given to the

rustee, and he may act on the advice of such counsel without incurring liability on
aceount of any such action. No Trusiee shall be lahle for, nor shall be or it be
ts or omnissions of any other Trustee or any

prior Trustee hereunder.
L. Any Trustee, al any tme serving hereunder, may authorize, in writing, duly
acknowledged and delivered 1o all other Trustee, anv other Trusice or Trustee to act
} in his place, as Trustee, in the exercise of the powers, authontes and discretions
I granted herein, and said deputed authority shall continue for the period specified in
f said writing, but may be revoled at anytime by a writing. duly acknowledged. No
|

i
/ obliged to inquire inte, the acrs. defaul

purchaser or other person dealing with the Trusiee, purporting to act under said
deputation in writing, shall be required to inquire into the propriewv of the grant
thereof or into the guestion of whether said deputation is sl validly in effect. Anv
Trustee may give, from time 1 time, as oceasion and convenience may require, a
duly executed revocable power of attorney (o any other Trustes or Trustee (o act in

A




his place and 10 execute in his name, as Trustee, any instrument, document, or deed
of conveyance which the Trustee is autharized by this Trust or by law 10 execute.

F. Where more than one Trustee shall serve this Trust. then, in the exercise of any and
all powers and on all matters and questions under this Trust, the assent of two of the
Trustee shall be required. Any act required to be performed by the Trustee may be
performed on their behalf by one Trustee, if he is authorized o perfonm such act by
a writing, signed and duly acknowledged by two of the other Trustee. Any such
writing shall be valid and effective. whether or not recordad in any Registry of

Deeds or other public office, All checks must be signed bv one of the Trustee.
P g K :

G. No person or corporation dealing with the Trustee shall, in any manner, be affected |

by an alteration, amendment or modification of this Trust without actual or
constructive knowledge of the same, and shall always be entitled to rely upon a
writien certificate, signed and acknowledged by the Trustee (a) as to what, if any,
alteration, amendment or modification has been mads 1o this trust, (b} as to who is
the present Trustee or Trusteas, and (c) as to any action taken by the Trustee or any
other fact affecting this Trust or the Trust Property. Such certificate may be
_f recorded in any Registry of Deeds or other public office.

H. The Trustee may, from time © time, adopt and use a form of seal for this Trust.

LIMITED LIABILITY OF TRUSTEE AND BENEFICIARIES

|
/i ARTICLE vII

A. No Trustee shall ever be personzlly lable for any obligation or liability of this

Trust. Fach Trustee shall be entitled 1o reimbursement out of the Trust Property for

obligations incurred on behalf of this Trust. Any purchaser, lender, individual, firm,
corporation, association, partnership, trust or any other legal entity. orany officer of

agent thereot, contracting with the Trustee shall lock only to the Trust Property for

} payment under said contract or for payment of any claim debt, mortgage, damage,
{ judgment or decree, or for any money that otherwise may become due and payable

by reason of any failure to pay on the part of the Trustee and no Trustee shall be

fore,

personaily lable there

B. This Trust is intended to create a trust and not a parinership. The Trustee shall have

ne pewer to act as agent for the Beneficiaries, in their individual capacities as such

; and shall not bind them. None of the Beneficiaries shall be personally hable forany
obligation or liability incurred by this Trust or by the Trustee on behalf of this Trust.

|
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ARTICLE VIII
MISCELLANEQUS PROVISIONS

This Trust has been created and is executed in the State of New Hampshire. All
questions concerning the meaning, mterpretation and intention of the terms and
provisions of this Trust, its validity, construction, effect and administration, and al]
questions relating o the performance of the Trustee, shall be governed by,
mterpreted. judged and resolved in accordance with the laws of the State of Naw
Hampshire, except with respect o such parts of the Trust Property as are requirad
by law 10 be governed by the laws of some other jurisdiction, in which case the laws

shall govern. If any term. condition right, power, privilege

of such other jurisdiction
or other provision of this Trust, or the administraton of any provision, Is
wise be

adjudicated invalid by court of competent Jurisdiction, or should other
deemed unenforceable or invalid, for any reason whatsoever, the remaining
provisions of this Trust shall not be affected in any way and shall continue to be
fully effective.

Any controversy arising under this Trust may be submitled to any court of
competent jurisdiction within the Siate of New Hampshire and the final adjudicaion
thereof shall be conclusive as to all parties,

The word “Trustee™ as used herein, shail be canstrued to mean the Trustee or any
Trustee, corporate or otherwise, at any lime acting hereunder, including any
successor or additional Trustee. The words “two-thirds of the Beneficiaries” as
herein used shall be construed 10 mean two-thirds of the tetal beneficial inferes: of
ail the Beneficiaries under this Trust.

The words “Trust Property”, as used herein shall be construed to mean all property,
real and personal, at anytine held by the Trustee hereunder. including any property
that may hereafter be conveyed or delivered to him.
Masculine. feminine and neuter pronouns and the words “Trust™, “Trustee” and
“Trustee™ shall include ail other genders. and singular shall include the plural, and
vice versa. whenever the context and facts require such construction.

Any notices required to be given in writing to the Truswee shall be delivered o him
personally, or by certified mail, at the address of this Trust, as set forthin ARTICLE
V. Any notices required to be given in wriling te the Beneficiaries shail be delivered
cach of them personally, or by cerified mail, ar their respective residence
addresses, as they shall appear on the books and records of this Trust.

This Trust may be executed in any number of counterpart copies, sach of which
shall be deemed 1o be an original for all purposes.

——— e .



IN WITNESS WHEREQF, I, Donald Dodge. President, duly authorized of Dodge
have hereunto set my hand and seal as Trustee hereunder, this [3th day of

Financial, inc..
ledged receipt of the 2008 CPR Trust. I accept and

2008, and | do hereby acknowi

Cerober.

arry out all of the terms and provisions hereof.

/

Witness Dora}d D dgc Prcs de it, X
duty authorized of Dodge Financial, Ine

, Trustee

! THE STATE OF NEW HAMPSHIRE
BELKNAP, SS.

On this M{fj”‘ day of October, 2008 before me, the undersigned officer, personally
fappeared, Donald Dodge, President, duly authorized of Dodge Financial, Inc. known to me {or
satsfactorily proven) to be the person whose name is subscribed to the within instrument and

acknowledged that he executed the same for the purposes therein contained as his voluntary free

act and deed.
INWITNESS WHEREOF | have hereunto set my hand and official seal

Notary Public/lustieeafte-Poase~
My commissicn expires:

AN
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I
SCHEDULE OF TRUST BENEFICTARIES
OF
2008 CPR TRUST
The following named persons are the beneficiaries of 2008 CPR Trust, and as such are

¢ earnings, awvails and proceeds of the trust property according to the respecrive

interests herein set forth:

/enzitlcd fo th

Name Address Interest
Arnoid Otlsen 1.2000%
/ WITNESS the execution hereaf under seal th,is/‘li'!’ day ofOcmb/ﬁr, 20/08.
,H / S - ;'/ / /f--

- s, E A gl
Donald Dodge, President, duly authorized of Dodge
Financial, Inc., Truscee

| THE STATE OF NEW HAMPSHIRE

BELKNAP, SS.

On this 13th day of October, 2008 before me, the undersigned officer, personally appeared,
Doaald Dodge, President, duly authorized of Dodge Financial, Iac., Trustee of 2008 CPR Trust,
known to me (or satisfactorily proven) to be the persen whose name is subscribed to the within
instrument and acknowledged that he executed the same [lor the purposes therein contained as

his voluntary free act and deed.

IN WITINESS WHEREQFE, | have hereunto set my hand and official seal.

- N e U
Notary Public/justiec-eafthePere - l
; i} Iy
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Scrtlement Statement

Borrawer: Earth Protection Systems, e,
Lender: 2008 CPR Trust
Settlement Date October 9, 2008
Drescription Payee Amoutit
3. Principal Amouar of New Loan $£2,500,000.00
2 Loun Criginating Fee Fincncial Resources Natienm, Ine. 0.00
3. Interest from Qerober 9 2004 o 3008 CPR Trust 3287671
Cutober 30, 2008
b ER Document Preparation Law oflice of Gowd & Berke 1,580.00
5. alance of Procesds Earth Proteciion Systems, [ne. $2467,623.29

e 2/ r s P -

Grshar H. Klenent, President duly authorized

Harth Protection Systems, Inc




EARTH FROTECTION SYSTEMS, INC.
RESOLUTION OF THE SHAREHOLDERS

Purswint te a speciad megifng of the sharchoiders of the curporatian o consider the

fimancing of the company's operations through the nse of its receivables and aceounts and
te authorize the president o conclude the Ursnsaction on certsin lerms. ft was resalved
thal the members of limited Tiabifity company suthorize the president Oskar H. Klenert on
behaff of the corperation tw pledge, assign and trunsler che corporations rights 1o i
receiviables and accounts und atherwise pledpe the assers of the corporation and to obhtain o
loan in the amount of $2,500,000.00. The bowrd sutherizes Oslear 14 Klenert to de «i
things necoysyry to cenvenc the finance of the corporation, to incer debt and underrake
debt obligations on behaf of the corpormtion and pledge wwets now owned by the
corporstion or hereafier acquired  and 1o exceute all decuments on behalf of thy

cerporation. Further, Oslor H, Kongrt o president s nutharized ro buorrow money from
2008 CPR Trust under such terms und conditions s he in lLis discretion muy deem
advisuble, und in conncction therewith 1o make, cxecute, endorse and deliver any noies,
security, loan and other ugreements or ablgurions of the corporation, and as security
therefore, to wastgne the recvivobies and accounts and otherwise pledge the assets of the
COrpoeation.

The Ibrcgumg authority shall remuin in full force and cofitet unii writienr notice of his

revocation or armendment s duly received by the Leaders,

Dared at Meredith, New Hempshire this < day of Getaber, 2008,
24
v
Dare Cskar H. Klenere,

5 OLE SHAREHOLDIER
FAKTH PROTECTION SYSTEMS, INC.,



ASSIGNMENT OF PURCHASE ORDER

FOR VALUE RECEIVED. Cunh Froweron Svatems, Inc. o Dolaware corporation

ignor”) hureby gssigns, trunsfors and delivers o 2008 CPR Trust (CAssignee™) all of

totte ond inderest i 1o angd wider Shot ceriin Purchuase Grder, denelied os

ssign’s Tigh

luilows, for the purposes. end pursweun o e wrms and condiiions of thar cerwin Lo

wreement and sther nan documents dined Guioher 9, 2008, hotwees

Agresmient, Securily

Assigror and Assigneg:

Amifenors 10 Noo

Cusiomer Nume:

PO Duae:

Eark Protection Systems, ine.

By

Ciskar 1. Klentent
Titles PRESIDENT, duly suthorized



Loan Servielng Agreement - Account Authe

ROWER / LOAN INFORMATION

Bomower's Name:  Earth Protection Systems. Inc.

EPS Tne. Security Asreement and UCC-1 Statement of near or

Secured by:
Interast Rate: 20%

Total Loan Amownt: $2,500.000
Maturity Date: 11/01/09 [\/‘)

Date of Note: 10/09/08

Lender's Ownership Percentage: 1,159599904% Tender's Dollar Amount: 53@060
Payment Breakdown: Interest: $500.00

|

| Mo. Payment: $500.00 Principal:

.

UTnil further notice "CHECKS" from "COMPANY" to the "L ENDER" should be made

Payable To: Amold H. Olsen

Address: —
City, State, Zip: —

Pheone: —

Note: As of the date of closing all real estate taxes are current. There D are, There E{j are not
real estate taxes being escrowed by the loan servicmg company.

Lender's Acknowledgment:
1/We the undersigned, hereby understand the above information and acknowledge that this

attachment is incorporated into the Loan Servicing Agreement-Agccount Authorization, dated
, 20 _between the Loan Servicing Company and me/us.

Date: s0 - %/~ Lender:
Arnold H. Olsen

Soc.Sec.



